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( REFERENCES TO SECTION AND PAGE.) 

ACKNOWLEDGMENTS. 

not invalid because taken by stockholder or officer, 48 — 480. 

required by this act may be taken outside of State, 48 — 480. 
ADDRESSES OF STOCKHOLDERS. 

to be furnished secretary, 49 — 481, 

register of, to be kept, 49 — 481. 
AMENDMENTS (see Charter; By-Laws; Stockholders; Corpora- 
tion Law ; Merger). 

of law, not to effect remedies, 61 — 483. 

of law, charters subject to, 61 — 483. 
APPEALS. 

as to, 53 — 482. 

from order dissolving a corporation, 51 — 481. 

of general business corporation, 14 — 444. 
ARTICLES OF ASSOCIATION (see Charter; Certificate of 

Incorporation) . 
(a) in lieu of certificate of incorporation, for railroad company, 
1—445. 

what to State, 1 — 445. 

how signed and acknowledged, 2 — 446. 

how proceeded with, 2 — 446. 

how amended, 5 — 449. 

supplemented, 5 — 449. 

evidence of amendment, 6 — 450. 



ARTICLES OF ASSOCIATION, Continued. 
(b) what to be stated in, of telegraph, canal, etc. companies,l — 453. 

how of telegraph, canal, etc. company, signed, acknowledged 
and proceeded with, 2 — 454. 

of telegraph, etc. companies, how amended, 5 — 456. 
ASSIGNMENTS (see Transfers of Stock). 
ATTORNEY-GENERAL. 

to prosecute general business corporation, when, 14 — 445. 

may move for forfeiture of any charter, when, 51 — 481. 
ATTORNEY IN FACT. 

general business corporation, to appoint when officers non- 
residents of county, etc., 14 — 444. 
BILLS, NOTES, ETC. 

corporation may not issue, 3 — 466. 
BONDS. 

majority stockholders must vote on issue of, 4 — 466, Art. 
167 Const, 

penalties of law concerning issue of, 4 — 466. 

when holders of may vote, 29 — 472. 

when holders of may inspect books, 29 — 472. 

railroad corporation may endorse, 47 — 480. 

charter may stipulate rights of holders, 29 — 472. 

purchasers at sale to pay, may form new company, how, 
36—474. 
BY-LAWS. 

may fix time of stock meetings, 7 — 467. 

may fix notice of meetings, 7 — 468. 

how made, 8 — 468. 

may require two-thirds vote, when, 17 — 470. 

may require stockholders' consent in writing, when, 17 — 470. 

may regulate stock transfers, 18 — 470. 

may fix number of directors, 10 — 469. 

of eleemosynary, etc. corporations, how made, 6 — 465. 

of eleemosynary, etc. corporations, how altered, repealed or 
amended, 6 — 465. 

of eleemosynary, etc. corporation, may restrict voting power, 
etc., 7—465. 

CAPITAL STOCK (see Stock; Stockholders; Stock Subscriptions; 
Charter). 



VIRGINIA CORPORATION LAW 5 

CERTIFICATE OF INCORPORATION (see Articles of Asso- 
ciation ; Charter.) 
(a) of general business corporation, 1 and 2 — 437. 
what to state, 2 — 437. 
how signed and acknowledged, 3 — 438. 
proceedings on, 3 — 438. 

amended and supplemented, how, 5 and 6 — 439. 
altered, how, 7 — 440. 

for increase of stock of general business corporation, 9 — 442. 
for decrease of such stock, 10 — 442. 
surrendering charter, 12 — 444. 
(6) of eleemosynary, etc. corporation, what to state and how pro- 
ceeded with, 2 — 461. 
of eleemosynary, etc. company, how amended, 4 — 463. 
(c) of new company purchasing at sale of another company, 
36—474, 

CHARTER (see Certificate of Incorporation ; Articles of Associa- 
tion; Corporations; Dissolution). 
may provide for cumulative voting, 19 — 470. 
corporation law a part of, 61 — 483. 
interest in may be assigned, 6 — 467. 
certified copy, evidence, 50 — 481. 
forfeiture of, 51 — 481. 
appeals as to, 53 — 482 
payment of fees, prerequisite, 55 — 482. 
existing, not impaired by this law, 62 — 483. 
may provide for classification of directors, 12 — 469. 
may provide for classification of stock, 13 — 469. 
effect on, of amendment of general corporation law, 61 — 483. 
(a) of general business company, how obtained, 3 — 438. 
when perfected, 3 — 438. 

general business, amended, how, 5 and 6 — 439. 
how altered, 7 and 8 — 440 ; 9 — 441. 
effect of alteration on subsisting corporations, 8 — 441. 
how surrendered by incorporators, 12 — 444. 
proceedings for forfeiture of, 14 — 445. 



6 feathebston's index 

CHARTER, Continued. 

(b) of railroad company till organization complete, 4 — 448. 

of railroad company, organized hereunder, how amended, 

5—449. 
of subsisting railroad company, how amended, 6 — 450. 
evidence of amendment, 6 — 450. 
of railroad company, forfeited by non-user, 11 — 453. 

(c) of telegraph, telephone, canal, etc. companies, how obtained, 

1 and 2—454. 

amendment of telegraph, canal, etc., granted hereunder, 

5 — 456. 

amendment of subsisting telegraph, etc., 6 — 457. 

of telegraph, etc. company, forfeiture of by non-user, 11 — 461. 

(d) of eleemosynary, etc. corporation, how obtained, 3 — 462. 
dissolution of eleemosynary, etc. corporation, 8 — 465. 

of eleemosynary, etc. corporation, how amended, 4 — 463. 
for purchasers at dissolution sale, 36 — 274. 
CONDEMNATION (see Eminent Domain). 
CONSOLIDATION (see Merger). 

CORPORATION LAW (see Corporations; General Business 
Corporation; Railroad Corporation ; Merger ; Dissolution; 
Telegraph, etc. Company ; Eleemosynary, etc. Corporation). 
general provisions of applicable to what companies, 1 — 465. 
general provisions of not to enlarge powers of eleemosynary, 
etc. corporations, created under chapter 4 of this act, 
1—465. 

what existing laws concerning corporations continued in force, 

54_482. 

considered as part of charter, 61 — 483. 

effect of amendment, 61 — 483. 

this act in force from its passage, 64 — 484. 
CORPORATIONS (see Corporation Law ; General Business Cor- 
porations; Railroad Corporations; Telegraph, etc. Corpora- 
tions; Eleemosynary, etc. Corporations ; Merger ; Dissolu- 
tion). 

powers of general, unless restricted, 1 — 465. 

succession, 2 — 465. 

may sue and be sued, 2 — 466. 



VIRGINIA CORPORATION LAW 7 

CORPORATIONS, Continued. 

railroad company may guarantee bonds of others, 47 — 480. 
may contract, etc., 2 — 466. 
powers as to seal, 2 — 466. 
may borrow money, 2 — 466. 
may appoint officers, etc., 2 — 466. 
may appoint agents, 2 — 466. 
may make by-laws and ordinances g. 2 — 466. 
special powers, 2 — 466. 
may dissolve, 2 — 466. 
may exercise other legal power, 2 — 466. 
cannot issue currency, 3 — 466. 
may operate out of State, 5 — 467. 
may convey property, 5 — 467. 
may wind up their affairs, 30 — 473. 
when dissolution of not complete, 30 — 473. 
in suits after dissolution, 30 — 473. 
when franchises, etc. of sold, 36 — 474. 
new company taking old, 36 — 474. 
how such new company formed, 36 — 474. 
to report to State Corporation Commission, when, 39 — 476. 
fine for failure to report, 39 — 476. 
merger of, 40 — 476. 
notice by mail, 49 — 481. 
evidence of incorporation, 50 — 481. 
forfeiture of charter of, 51 — 481. 
which may exercise eminent domain, 52 — 481. 
present laws relating to, continued in force, 54 — 482. 
not to make dividends of capital stock, 60 — 483. 
remedies against not altered by amendments, etc., 61 — 483. 
acknowledgments of maybe taken outside of State, 48 — 480. 
existing rights of and against, preserved, 62 — 483. 
irregular organization of may not be pleaded, 27 — 472. 
acknowledgments of may be taken by officer or director, 
when, 48—480. 

CUMULATIVE VOTING. 

as to, 19—470. 
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DIRECTORS (see By-Laws). 

may make by-laws, when, 8 — 468. 

powers of, 10 — 469. 

president a director, 10 — 469. 

removal of, 10 — 469. 

may fill vacancies, 10 — 469. 

classification and term of office of, 12 — 469. 

election of, 10—469 ; 19—470. 

cumulative voting for, 19 — 470. 

if not elected, 24 — 471. 

adjourned election of, 24 — 471. 

court may order election of, 24 — 471. 

contested election of, 25 — 471. 

liable for false statements, 26 — 471. 

may call stockholders' meetings, 1- — 467. 

trustees, when, 31 — 473. 

list of to be certified to State Corporation Commission, 
39_476. 

may make agreement for merger, 41 — 477. 

may take acknowledgment of company, when, 48 — 480. 

notice by mail, 49 — 481. 

liability of for dividend of capital stock, 60 — 483. 

limitation of suits against, 35 — 474. 

existing rights of not impaired, 62 — 483. 

(a) of general business corporation, how number fixed, 1 3 — 444. 
to be not less than three, 13 — 444. 

term of office of, 13 — 444. 
majority a quorum, 13 — 444. 

when majority of whole board may elect an executive com- 
mittee, 13 — 444. 

(b) may sell increased capital stock of railroad company, when, 

9—452. 
(e) of telegraph, canal, etc. company, may increase capital stock 

to maximum, 8 — 459. 
(d) eleemosynary, etc. corporations may have trustees or man- 
agers instead of, 2 — 461. 
DISSOLUTION (see Charter ; Directors). 

power of corporation concerning, 2 — 466. 



VIRGINIA CORPORATION LAW 9 

DISSOLUTION, Continued. 

when not complete, 30 — 473. 

suits after, 30—473. 

creates trustees, when, 31 — 473. 

court may appoint receiver upon, 32 — 473. 

controlled by court, 32 — 473. 

distribution after, 33 — 473. 

by limitation, 34 — 473. 

pending judgment, 34 — 473. 

by forfeiture of charter, 51 — 481. 

not occasioned by failure to elect directors, 24 — 471 . 

appeal from order of, 51 — 481. 

(a) of general busines corporation, how effected, 1 1 — 443. 
not to affect creditors, 11 — 444. 

by surrender of charter, 12 — 444. 
by chancery suit, 15 — 444. 

(b) of railroad company by non-user of franchise, 11 — 453. 

(c) of telegraph, canal, etc. company by non-user of franchise, 

11_461. 

(d) of eleemosynary, etc. corporation, 8 — 465. 

EDUCATIONAL CORPORATIONS (see Eleemosynary, etc. 

Corporations'). 
ELECTION OF OFFICERS (see Officers; Directors). 
ELEEMOSYNARY, SOCIAL, EDUCATIONAL AND LIT- 
ERARY CORPORATIONS (see also Corporations; 
Charter). 

three incorporators required, 1 — 461. 

how formed, 1 and 2 — 461. 

what certificate of incorporation to state, 2 — 461. 

how charter obtained, 3 — 462. 

general powers of, 3 — 463. 

may amend charter, how, 4 — 463. 

special powers of and restrictions on, 5 — 464. 

how by-laws of made, etc., 5 — 464. 

voting power in, 7 — 465. 

voting power in may be restricted by by-laws, 7 — 465. 

may be dissolved in chancery suit, 8 — 465. 

may sell property, etc., how 5 — 464. 
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EMINENT DOMAIN. 

railroad company may invoke exercise of right of, 2 — 448. 

telegraph, telephone and canal, etc., companies may invoke 
exercise of right of, 2 — 456. 

exercise of right of against corporations, 52 — 481. 
EVIDENCE OF INCOEPOEATION. 

what sufficient, 50 — 481. 
EXECUTIVE COMMITTEE. 

of general business corporations, how elected, 13 — 444. 

must be elected by a majority of whole board, 13 — 444. 

powers of, 13 — 444. 
FEES. 

on charter required in advance, 55 — 482 ; 56 — 482. 

fixed by general law, 55 — 482. 

rate of, 56—482. 
FINES (see Corporations ; Stock ; Bonds). 
FORFEITURE (see Dissolution ; Stock ; Corporations). 
GENERAL BUSINESS CORPORATIONS (see also Corpora- 
tions; Corporation Law; Charter). 

how formed, 1 — 437. 

number of incorporators necessary, 1 — 437. 

what companies not included under, 1 — 437. 

what certificate of charter to state, 2 — 437. 

incorporators to manage, when, 4 — 439. 

material change of objects of, requires unanimous consent, 
7—441. 

how stock of, increased, 9 — 441. 

how stock of, decreased, 10 — 442. 

how dissolved, 11 — 443. 

dissolution not to affect creditors, 11 — 444. 

to certify list of officers to clerk, when, 14 — 444. 

when officers non-residents of county, etc., to appoint attorney 
in fact, 14 — 444. 

penalties for failure to comply with law, 14 — 444. 

what words name of, must include, 2 — 437. 
HEAD OFFICE. 

must be in State, 5 — 467. 

of merged corporation, 43 — 479. 



VIRGINIA CORPORATION LAW 11 

INCOEPORATORS (see Certificate of Incorporation ; Charters). 

(a) three necessary for general business corporation, 1 — 437. 
when to control general business corporation, 4 — 439. 
what they may determine, 4 — 439. 

may surrender charter, how, 12 — 444. 

(b) of railroad company, to manage same, when, 4 — 448. 
of railroad company, number required, 1 — 445. 

(c) number required for telegraph, canal, etc. companies, 2 — 454. 
of telegraph, canal, etc. company, powers of, 4 — 456. 

(d) number required for eleemosynary, etc. corporations, 1 — 461. 

(e) of any company may assign interest in charter, 6 — 467. 
of any company may act by proxy, 6 — 467. 

IRREGULAR ORGANIZATION. 

cannot be pleaded, 27 — 472. 

INCORPORATION (see Charter; Incorporators; Merger; Dis- 
solution). 

evidence of, 50 — 481. 
LITERARY CORPORATIONS (see Eleemosynary, etc. Corpora- 
tions). 
MERGER (see also Corporations). 

rights vested by, 40 — 476. 

how effected, 41 — 477. 

stockholders may reject, 41 — 478. 

effect of, 42 — 479 ; 44, 45 and 46—480. 

notice of to be published, etc., 43 — 479. 

effect as to suits, 44 and 45 — 480. 

powers under, 46 — 480. 

Article 167, Virginia Constitution, to be complied with, 
46—480. 

evidence of, 50 — 481. 

principal office of new company to be in this State, 43 — 479. 

of railroad companies, how effected, 2 — 447. 

effect of on subsisting railroad company, 2 — 447. 

with foreign railroad company, 2 — 447. 

of telegraph, canal, etc. companies, 2 — 455. 

NOTES (see Bills). 
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NOTICE (see Directors ; Stockholders; Notice by Mail ; By-Laws; 
Merger). 

NOTICE BY MAIL. 

as to, 49—481. 
ORGANIZATION. 

treated as legal, 27 — 472. 
OFFICERS (see Directors). 

liability of for false statements, 26 — 471. 

names to be certified to State Corporation Commission, 
39—476. 

report to State Corporation Commission, 39 — 476. 

may take aknowledgments of company, when, 48 — 480. 

existing rights not impaired, 62 — 483. 

which necessary, 10 — 469. 

vacancies, how filled, 10 — 469. 

additional, 11—469. 

of general business corporations, list to be certified to clerk, 
when, 14 — 444. 
POWERS (see Corporations). 
POWER OF ATTORNEY (see Transfers of Stock ; Attorney in 

Fact). 
PRESIDENT (see Officers ; Directors). 

RAILROAD CORPORATIONS (see Corporations; Charter; 
Merger ; Dissolution). 

may guarantee bonds of others, 47 — 480. 

present laws relative to, continued, 54 — 482. 

foreign may enter State, when, 63 — 483. 

conditions on foreign, 63 — 483. 

part of foreign in State deemed domestic, 63 — 484. 

how formed, 1 — 445. 

special powers of, 2 — 446. 

merger, etc., of, 2 — 447. 

effect of merger on subsisting company, 2 — 446. 

effect of same on foreign railroad company, 2 — 447. 

power of condemnation, 2 — 447. 

extension of lines beyond limits of State, 3 — 448. 

powers of incorporators of, 4 — 448. 
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RAILEOAD CORPORATIONS, Continued, 
how charter, new, amended, 5 — 449. 
how charter of subsisting company amended, 6 — 450. 
extension of lines within State, 7 — 451. 
increase of capital stock, 8 — 451. 
how maximum capital stock of, increased, 9 — 451. 
how capital stock of, decreased, 10 — 452. 
dissolution of by non-user of franchise, 11 — 453. 
paralleling Richmond, Fredericksburg & Potomac, 12 — 453. 

REORGANIZATION. 

as to, 54—482. 

RICHMOND, FREDERICKSBURG & POTOMAC RAIL- 
ROAD. 

not to be paralleled, 12 — 453. 

SOCIAL CORPORATIONS (see Eleemosynary, etc. Corporations). 

STOCK (see Transfers of Stock ; Stock Subscriptions ; Stockholders ; 
Incorporators; Art. 167 Constitution). 
in what, may be paid for, 9 — 468. 
certificates, how signed, etc., 14 — 470. 
personal property, 14 — 470. 
how transferred, 15 — 470; 18 — 470. 
dividends of, forbidden, 13 — 470. 
subscriptions to, how payable, 9 — 468. 
votes on, 20 — 470. 

financial plan of, must be stated to State Corporation Com- 
mission, 9 — 468. 
number shares to each vote, 17 — 470. 

when values of property exchanged for, conclusive, 9 — 468. 
laws, fines for violating, 9 — 468. 
directors classified on, 12 — 469. 
kinds of, 12—469. 
may be preferred, 13 — 470. 
redemption price of, 13 — 470. 
fiduciary may vote, when, 21 — 471. 
voting agreement, 21 — 471; 22 — 471. 
voting when pledged, 22 — 471. 
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STOCK, Continued. 

penalty for violations of law in issuing, 9 — 468. 

in treasury, not voted, 23 — 471. 

calls on, 28—472. 

sales, for money called, 28 — 472. 

when stock forfeited, 28—472. 

lost certificates renewed, how, 37 — 475. 

bond for lost certificate, when, 37 — 475. 

court may require renewal, when, 37 — 475 ; 38 — 475. 

notice by mail, 49 — 481. 

company to consent to transfers, when, 57 — 482. 

liability for calls when transferred, 57 — 482. 

shareholder on company's books presumed to be owner, 

58—482. 
title to, how transferred, 58 and 59 — 482. 
when sale of, perfected, 59 — 482. 
no dividend to dispose of, 60 — 483. 
may be classified, 13 — 469. 

(a) of general business company, how increased, 9 — 441. 
when subscriptions to void, 4 — 438. 

certificate for increase, 9 — 441. 

when additional, may be sold, 9 — 442. 

decrease of, 10 — 442. 

retirement of 10 — 442. 

notice of decrease, 1 — 442. 

decrease not to affect creditors, 10 — 442. 

(b) of railroad company, may be increased to maximum, when, 

8—451. 
how maximum of railroad company increased, 9 — 451. 
of railroad company, when additional sold, 9 — 452. 
on what terms same may be sold, 9 — 452. 
of railroad company, how decreased, 10 — 452. 

(c) directors of telegraph, etc. companies may increase to max- 

imum, 8 — 459. 
of telegraph, etc. companies, how maximum increased, 
9—459. 
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STOCK, Continued. 

of telegraph, etc. company, how decreased, 10—460. 
STOCKHOLDERS (see Stock ; Stock Subscriptions ; Transfers of 
Stock ; Incorpora tors) . 

entitled to stock certificates, 14 — 470. 

may act by proxy, 6 — 467 ; 16 — 470. 

annual meeting, 7 — 467. 

called meetings, 7 — 467. 

meetings, notice of, 7 — 468 ; 17 — 470. 

may elect president, 10 — 469. 

appoint and remove directors, 10 — 469. 

who may vote, 17 — 470. 

quorum, 17 — 470. 

voters, 20—470. 

voting agreement, 21 — 471 ; 22 — 471. 

pledger and pledgee, 22 — 471. 

may contest elections, 25 — 471. 

calls on, 28—472. 

report of annual meeting to State Corporation Commission, 
39_476. 

fine for failure to report meeting, etc., 39 — 476. 

may reject merger, 41 — 478. 

may take acknowledgments of company, when, 48 — 480. 

notice by mail, 49 — 481. 

to furnish mail address to secretary, 49 — 481. 

failure to give address, effect of, 49 — 481. 

sale of unpaid stock, 57 — 482. 

person in whose name stock stands on books, 58 — 482. 

liability for dividend of capital stock, 60 — 483. 

may make by-laws or confer power on directors, 8 — 468. 

may always alter or repeal by-laws, 8 — 468. 

STOCK SUBSCRIPTIONS (see Stock; Incorporators; Stock- 
holders). 
to general business corporation, when void, 4 — 438. 
incorporators to fix notice of, 4 — 438. 
may be paid, in what, 9 — 468. 
may be collected, how, 28 — 472. 
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TELEGRAPH, TELEPHONE, CANAL, ETC. CORPORA- 
TIONS (see Corporations / General Business Corporations y 
Railroad Corporations; Eleemosynary Corporations). 

what to be stated in articles of association of, 1 — 453. 

number of incorporators required for, 2 — 454. 

special powers of, 2 — 455. 

merger of, 2 — 455. 

may extend works into adjoining State, 3 — 456. 

power of, as to works, etc., extended into adjoining States, 
3—456. 

power of incorporators of, before organization, 4 — 456. 

amendment of charters granted hereunder, 5 — 456. 

amendment of subsisting charters, 6 — 457. 

may make extensions and branches within State, 7 — 458. 

directors of may increase capital stock of to maximum, 8 — 459. 

how maximum of capital stock may be increased, 9 — 459. 

how capital stock decreased, 10 — 460. 

loss of charter by non-user of franchise, 11 — 461. 
TRANSFER BOOKS. 

required to be kept, 18 — 470. 

when closed, 18—470. 
TRANSFERS OF STOCK. 

books kept for, 18—470. 

consent of corporation required for, when, 57 — 482. 

liability for amounts due on, 57 — 482. 

assignment of certificates, 59 — 482. 

effect of, 59—482. 

to be according to by-laws, 18 — 470. 
TREASURY STOCK (see Stock). 

may not be voted, 23 — 471. 
TRUSTEES (see Directors). 
VICE-PRESIDENTS (see Officers ; Directors). 

as to, 11—469. 



